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OMB APPROVAL
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION oAby W g 004
FORM D Washingion, D.C. 26549 rE:tuimalEd everage bu:ieg .
FORM D‘ g per responsa . . . 15,
| ) NOTICE OF SALE OF SECURITIES SEC JGE ONLY
DTN eomspmromscuamonn,” o’
| ‘ SECTION 4(6), AND/OR
03055843 UNIFORM LIMITED OFFERING EXEMPTION DATE RECENED

Name of Offering ([0 check if this I5 an amendient and name has changed, and indicate change.)
MATTFRHORN OFFSHORTE FIINTH T IMTTED
Filing Under (Check box(es) thwrapply): O Rule 304 D Rul= 505 B Rule 506 O Seciion 4(6) O TLOT

AN Sy

T -A. BASIC IDENTIFICATIONDATA L A PN
1. Exnter the infomnarion recuested abou the fssuer AN /™
Narpe of Issuer (I check if this 1s an amendment and pame has changed, avd indicats change.) / q"‘b
MATTERHMORN OFFSHORE FUND LIMITED poac 1@ 700 \}
Address of Execuoursre Offiees 7 (Mumber and Sweet, Cizy, State, Zip Code) | Telephone Numbier {Imlﬁﬁﬁil:’ézea Code}

c/o Cio D.V 1. Limitcd, PO, Dox 662, Resd Tawn, Tortols, Britsh Virgn Elands (500} 4542217 NG, P
Address of Principal Business Uperations _ (Number and Street, Uity, Stase, Zip Code} | Telspaone Number (Incliagig AreaLodzT
e/o Citeo B.V.1. Limitad, P.0. Box 662, Raad Town, Tortala, British Virgin Islands (800) 454-2217 NN
Drie{ Descriprion of Dysiness \\"/

Primarily, acquisiimm of Iong and shon pogrons,

Tyg of Basinass Ozg,aniz;tinn
COopOrattn ] Bmitad partnetship, akeady forned B other {pleass specify): Britich Virgin Islands
. e et L ree sy CoaLgrIny

o ERQCESSED

Acmzal or Betimared Dane of Incarporation ar Organizatine: LLIGER] B Acwal T Exdmared

" Trisdiction of Tsotporatien or Orpanization. {Futer two-letter U, Postal Service ablureviation for Siate. ’ AUG 20 2003
CN for Canada; FN for ather foreign jurisdictions) —

THEMSON
GENERAL INSTRUCTIONS FINANCIAL
Federals
Who Musz Fila: Alliccuers making sm offering of seeunities in relianze om an exerrption under Begalation T e Section 4(6), 17 CFR 230501
etzeq. or 15 U.S.C. T7HE).
When To File: A notice must be filed no later than LS days afler the firstsale of securities in the offering. A notice is deemned dled withthe US.
Securites and Exchange Cormission (SEC) on the earlier of the date Irks recetved by the SEC a1 the address given below or, ifreceivad ar tat
address after the dae on which i1 &= 2ae, on dw dae ir was majled by Umived Smres regismeeed or cerrified mail 1o thar address,

Where To File: US. Securities and Exchange Conmmission, 430 Fifih Sreet, N.W.. Washingron, D.C, 20345,

Copics Roguired.: Bive (§) copics of thianotice must ik filed with the SEC, ane of which rmuatbe marually sipncd, Ay coptcanotmarmiallysigncd
m% be photocopics of the mamally signed <opy or bear typed or prinked signatures. y

Infarmation Required: Anew filing mustcontainell information requested. Arendmenrs need only report the narae of the issuer and offering, any
:]gges iherens, the informatiom requesied in Part C, and amy magerial ehanges fFoup the infirmation previcusly supplied in Parts A and B. Pant
E apd the Appendix need not e filad with the SEC,

Filing Fee: There is no federa) fing fre.

Scate:

This norice shall be vsed w indicars retiance on the Uniforrn Limited Offering Exemption (ULOE) for sales of seeuritids in thase stakes
har have adopred TILOE and thar have adopred this Sorm Issuers relying on ULOE must flle @ separare netlce with Bie Secwrites AdministTatar
Areach saue wheae sales are wo by, or beve been orde, I[fa stare requines dhe pevmentof'a fer a5 4 precorulivon w the elaim for e exampdon, a fec
in the pruper amow shall gcoornparyy tis fbrm. This nogets shall be Med in the sppropriace seaws in accardance with stave law. The Anpendix
™ e Lulicg vonstityles & prael uf s poroe g st be pupplated.
ATTENTION
Failure to file notice in the apprapriate states will not result in a loss of the federal exemption. Cenversely, failure to file the
apprapriate federal natice will oot result ir a loss of an available stat exeniption unless such exemption is predicated on the

filing of a fedeys! notice.
m@%%m AT
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2, Enterths infornuzmion requemed for the follewing:
» Eachpromoter of the issuer, if the issuer bas been organized within the past five vears;
»  Fark heneficial sumer baving the power to vote or dispase, or dipect the vote or dispoettion of, 10% or more of & class of equity
securities of the issuey;
v Each execyiive officer and direcpor of corpoms 1ssiers and of corporate genera] and reanaging partnets of partership issuers; and
» * Fach general and managing parmer of panterdhop iceuers.

Cheek Bo(es) that Apply: O Prormoter 0 Benefieal Owner  IJ Execuive Ugticer B Drrector 1 General and'or

Full Name (Last name farst, if individuz])
TORTOLA CORFORATION COMEANY LIMITED

o/o Circe Buildirg, Wickharns Cay, Read Towr, Tarola, BY.L

Check Box{es) that Apply: [ Promater [ Remeficial Owner [ Fxerunive Officer ) Directer [ Genersl andiar
Maragmg Parmer

Full Name (Last name firt, if indivicnal)

Dusiness or Residence Addiess (wnber sad Steeer, City, Swrm, Z7p Code)

Check Buales) Gae Apply: O] Promower L Beneficta Owmer O Bxecurive Officer U Direcwor [ General andior
Miunuging Parmer

Pull Name (Last name first, i individual)

Business or Residence Address (Mmber and Streer, City, State, Zip Code)

Check Box(es) that Apply: (] Promoter [0 Beneficial (yomer = Fxernrive Qfficer M Director 1) General andior
Managing Parmar

Full Name (Last 5aux first, if individual)

Busincss or Residinee Addeess (Nuaber and Suery, City, Staw, Zip Code)

Check Boxfes) that Apply: O Pisnoter 3 Beneficial Oener D Eacoulive Officer O Dineiwer &) General and
Meuuning Paraer

Full Name (T zst narne fivst, if mdividual)

Business or Recidence Address {Nurrber and Street, City. Stave, Zip Code)

Check Box(es) that Apph: [l Promorer  (J Beneficial Gumer [ Execorive Offer £ Divectar 1 General andror
Managmg Partrer

Full N { Last mame fivsy, i€ ndividual)

Business or Residence Addrosa (Number and Street, City, State, Zip Code)

Check Box{es) thar Apply: [ Prorsoter [ Bencficial Owner O Encowtive Officer O Direcioe U Geumyal s
Managing Pactue;

Full Name (Lastname first, if individual)

Busmess or Residence Address (Ntnber and Street, Cliy, State, Zip Code)

(Use blank sheet, or copy and usz arditional coples of this sheet, as nacessary.)
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1. Haeﬂne mmersold,mdoexth&wmmndmsell mmam&tedmvesmrsmthsuﬂ'ermg‘? : L
" Answeralso in Appendix, Colomn 2, unimgunauuw.r: o g o
2 Whatmﬂmnmnmmnmsmwn&mwﬂlbeaccepwdﬁ-omanymdmduﬂ I T e raeeaan S{?UOU{%‘
: o « es No
3. Docsthco&mgpmucm:mmhmcfasmgleum“ .............. O S N revres renes 80
4. Boler dre infoumion seyuesied fu each persoi who lnsb-c.uorwﬂlbcpmdmgwm, rcﬁt:cﬂyormdnecﬂy, anvcomrms- ‘

sion or similar reRmineration for solicitatian of purehers inconncetion with sales of socuritics in the offering. Ifa persan-
- wbelisted is an associated person or agent of 2 broker ox dealer registered Wit the SEC andlor.with s stats or swstes,
I:s:ﬂmm:ofthcbmkcrwdf.aler If marc than five S}pcmmmbchﬂedmnsmdpmmdmhnmﬂ_
. dealer, you aay set forth the nformation for tat ror dealeronly, - 0 . B
-'Ad.nmmtnmrna}r,mm wle d:msmn, m*ptframonalmzbampnﬁns -
Business of Residence Address (Ninmdber and Sweer, Ciry, Smw, Zip Cods)

Nars of Associawd Broker or Dealer

Srares mWhmh Person 1 isted Has Solicited or Intends to Solicir Purehacers ‘
(Check "All States"” or ChRCKIDAVIAUAL SIIS) «1 -1 -vutrrtasaneras i st e rtiantatae s s e ae et anae s 0 AT Sees
[AL] - [AK] [AZ] [AR) [Ca] [CO} [CT] [DE] [DX] [FL] [QA] [WI] [ID]
(L1 [(IN] ([} ([KS] [KY] (La] [ME] @MP] [MA] (MI] [MN]  [MS] MO}
(ME]  [NE] [NVl PNH] [N [NM]  [NY] ({NC1 [ND] fOH] (OK] ([OR] [PA]
(] [8C) (SO} [IN] [TX] (UT] [VI] [VA] [Wa] [WV] ([WI] [WY] [ER]
Full Name (Fast name fiest, if indfvidual)

Nia

Business or Residence Addrecs (Nurmber and Steet, City, State, Zip Cade)

Name of Asasciated Broleer or Dealer

Srates in Which Person Listed I1as Solicited or Iutends to Solicit Purchasers
(Check "All States” or check mdividual S1aMes) ... oot e i i e i i et re it s s O All States

[aL} [AK] [aZ] [aR] [CA] [CO] [CT] [DE] ([DC] [FL] [Ga] [HI] [ID]
[L] [IN] [1A] [KS] [KY] [LA) DMB) PO] Mol MO MM [MS]  [MO]
(MT} [NE] [NV] © [RH] [NT] [NM; [NV [NC] [ND] O [OW]  [OR]  (OR]  [PA]
(R1]) [8C] [8B] [TN] [TX] [UT}] [VI] [Va] [Wal [WV] [WI3 [W¥] [PR]

Full Narre (Last name first, if indridna)

NrA

Buysiness or Regidenca Address (Number and Swrear, Ciry, Srate, Zip Code)

Narwwe uI Assuciaied Bovker or Dok

Srares in Widch Person Liszed Has Solicited or Tmends o Solicit Furchasers
{Check "AJl States” or check IdividmE] StatEs) . . . ... ottt ittt ere e s e e imaa s iaemaar a s a e O .l Stazes
[AL] [aK! [AZ] [AR}] [CA]. [CC] [CT] [PE] [DC]  ([LL] [Ga] [0} [ID]
[IL] [IN] [IA] [KS8] [KY] LAl [ME] [MD} |MA] M| |[MN]  |MS] MO
T [NE) ’NV] M) (NJ] [INM]  INY] [NC] [ND] [OHI [OK1 [OR] [Pa]
[RI] [8C]  18D] [IN]  [IX] [LT]  IvT]  [VA] WAl [WV]  [WI]  [WY] [PR]

{Usa blank sheet, ar copy amd m3e addiriomal napie af thic cheet, as nenessary )
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C.OFFERING PRICE, NUMBER: OF BV EX §
1. Enter the aggregats offering peice of securities included in this offering and te toml amount
alrandy sold Bnter "0 if ancwer is "none" or "zzma.” If the wansacton is an exeaznge oXaring,
chack hisbox [ and indicare in the calums below the amouns of the securities ofeces for exchange and

ROCEEDS:

alraaidy exehangad
Aggrega Aoy Alrendy
Type of Sacuriny : O\fSring Price Sald
BB e e e e T $__-0 $__-0-
P $.200.000.000 S111.449.100
X Common O Preferved
Convartible Sscurities (Including WaLVANS) v avsrsivaian st iocaanionaneanaaasan. 3 S
Parmership IIELests ..o vvvie e i e erit e e rien s S, g
Orher (Specify ) § $
T $200.000.000 $.:11,440.100
Angwer also in Appersdix, Column 3, if filing under ULOE.
2. Enger the number of accredited and ron-accredited invesiors who have purehysed securities in dis
otfenng and the aggregate dollar axourts of their purchases. For offerings under Rule 504, indi-
cilz the numier of persons who fave purchased secunties and te aagregae dollar anount of their
purchases on e moal lines. Emer “0" It answat Is Tone” o "Zero,” Aggregate
Number Dellar Amount
Irvestors at Purchases
Accredited Invesznss ... ... L. . e e e, 3Q §111.449.100
oty et T ) (a1 (0 S -l -0
Teral (for filings under Bade 304 0nly) o vvvenvevie cinnininanionie oo, :
Arswee alzo in Appendix. Column 4. if fil:ng undar ULCE.
3. ifchisfiiing is for an offering under Rule 504 or 505, enter the information requested for all secari-
ties sold by 12 issuer, to date, in ozerings of the types indicated, in the rwelve (12) months prior
10 the first sale of securines :n tus ofteryng. Classify securiies by rype listed in Part C - Questicn |
. Type of Doller Amoune
Type ol allering Secunty Sold
Rule305 .............. e e e e e e s L
REFULATION A o et iun i at e i e s et a e e e e 8
L b3
Tarl e i iaar e s
4, & Fumish a statement of al) expensas n conmection with the issuance and distnauniom ot the
sevurities in this offering, Exclude anouna relaring solaly 10 orgenization expenses of the issuer.
Tle infu i gy be given @y subject w Jomre condogencies. If the amounr of 2o expendizure
is nat known, fumnish an estiraare and check Cie Lo b Uie lefl ul Gie esimae,
Transfer ASenfaFeBs . ...\ vt ener L e e a s
Printing and Bngraving COSIE .ottt ittt et e e cia e as
S 8 S50.000
BTt Tl o G PP ®@ <isoon
BTl P O s .
Salcs Commissions {specify finders fees scpacexly) .. vl o Ll e Qs
Oher Expenses (idemtify)_ Admiaistanive ... . L e e ie e B slopod
y -1 S B 525,000
LTETEL 11 Fage 4




ALG=00-2003 1C:42aM  FRWNSATTERLEE STEFHEW B & B 123188607 T-828 F.008

F-(84
b.  Enter e diffimmuy beiwecn the aggregeic offering price given in response 1o Part C Does.
tion 1 amd voral expemses [unisbed in mesponse o Post € - Question 4.4, This diffecence is the
“adjusted gxuss proueads to the issacy,” $ 182.825,000
5. Indivaz Ixdow the amounr of dae adjusted grose proceeds ta the izsuer usad or proposed to be
wsed for cach of the trurposes shown, If the amouny for any prmponse & not kuown, formish an
estimatc and check the box 1o the left of tha estimiate. The tta] of the pgyments histed nmist squal
the pdjusted gross proceeds 1o the dssuer set farth in respanse 10 Part C - Question 4.b ahove,
Paymoents W
Officers,
Drrecwns, & Pavmerts To
Affiliabzs Cthers
Salagesand fees . ... ... eiie.... cerieas et iee i aire e e, 3% Os
Prrchase of Teal B3EIE .. .o vveveenne na s veerr e ettt amrar et an ety s, Os
Purchese, remal or Jeasiug argd fnstalzion of machnery sud @UPFTRIT . oo v cave v ann ey s Os
Construction or lezsing of plart buildings and RCRUTES -« ovceriseriavaeeinns Os as,
Acgsion of mther busimnses (i hidine e value of socurites frvolved nthia
offtrdng hacmay be wed invatugs forte ases or seoudtiss of ansdier
[SRCT PUTSBIL U A WELZED v s aen vens R Os O3
Repayioent of fndebtedness ... v vven v, Os __ s
Waddngeaphal o ouvvee il e e s, Cs
Orhey {specify): Asquisitinm nf Pordlip Os, B 5159925000
: Os s
Colamp TOEIS .. vee st e e e s rres ca it e s B5 166,025.000
Total Payments Listed {eolummtotals added) ... ovviannnvreincnnrrnnronrnss 1S 100,025,000

-D. FEDERAL SIGNATURE

The issuer has dilly cansed this pulice 10 be sigoed by the tndersigped duly suthenzed person, I thic notice 33 filed tmder Rule 505, the
following signanire coustm®s an udeitakiug by the issuer to fumish 1o the U.S, Securitiec and Exchange Conamission, rgwm written re-
quest of its S, e mfvrmuiva Geuished by the tssuer w any nen-oteredited mvector parsuant w paragraph (h)(?) nf Rule 502

s
issuer (Print or Type} Sigratare @/f T % Dare '
MATTERHORN GFFSIIORE FUND LIMITED %MM wst. 7 2003

Name of Sigoer (Prient or Type) .l‘.‘r.tleﬁn‘Si%ner (Primt or Type)
Wrirectar of Tartola Corporation Company Liudund, the sole Dizctor of
viterhern Offshore Fund Limied

Notes:

(a) E’I;ISus is a continuons offering of shares in an oftshore tood Fgure represents the maximum value vl shares offsred and to be offered
 US mvestors.

{b} Because of the continyous natmre of tns offering, e adjusted gross proceeds w bz Tssuer is carmaxd

ATTENTION
Intentional misstatements or omissions of Tact constitute federal criminal violatlons. [Seo 1B US.C. 1001.)

47576411 Page 5




